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Approved for use through 1 1/30/2005. OMS 0651-0035 
U,S. Patent and Trademark Offic*; U.S. OEPARTWISNT OF COMMERCE 
lucrion Act OT 199S. no ocrsons are required to resoorxl to a collection of informatieA untess it displays a vatid QMB control numtwr 
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Application Number 



09/777,179 



REVOCATION OF POWER OF 

ATTORNEY WITH 
NEW POWER OF ATTORNEY 
AND 

CHANGE OF CORRESPONDENCE ADDRESS 



Filing Date 



Fobiuary 5. 2001 



First Named Inventor 



John Michael Dunn 



Art Unit 



3624 



Examiner Name 



Jagdish Paiel 



Attorney Docket Number 



goa/3(formeriy 2940.2.1) 



I hereby revoke all previous powers of attorney Qiven in the aboveMdentifiect application. 



n A Power of Attorney is submitted herewith. 



OR 



[7] 1 hereby appoint the practitioners associated with the Customer Number: 




[7] Please change the correspondence address for the above-identified application to: 

[/] The address associated with 
Customer Numt>er: 




OR 



Q Firm or 



Individual Name 



Address 



City 



Country 



Telephone 



State 



Zip 



Email 



I am the; 
I I Applicant/Inventor, 



0 



Assignee of record of the entire interest. See 37 CFR 3.71 . 
Statement under 37 CFR 3. 73(b) is enclosed, (form PTO/SB/96) 




NAjURE of Applicant or Assignee of Record 



Jarigary 24, 2006 



Telephone 



(866) 557-6959 



NOTE; Signatures of all the invsntors or assignees of reoo^j of the entire interest or their r9prcsontative(g) are required. Submit multiple forms if more than one 
signature is ro^iuired. see below*. 



"Total of 1 



forms are submitted. 



"This collection oi information is required by 37 CFR 1.36. The Information \% required to obtain or retain 3 benefit by the public which i$ to file {and by the USPTO 
to process) an application, ConRdentiallty Is governed by 35 U.S C- 122 and 37 CFR 1,11 ond t.14. This collection is esiirr»8ted to take 3 minutes to complete, 
indudino gathering, preparing, and Submitting the completed applicaiioo form to the USPTO. Tin^ vAW vary depending upon the individual case. Any commenis 
on the arrvxint ot time you require to compete lhi$ form and/or suggestions for reducing this twrden, should be *ent to the Chief Information orncer, U.S. Patent 
and Trademark Onice. U.S. Department of Commcrx^e, P.O. Box 14S0. Alexandria, VA 22313- USO. DO NOT SEND FEES OR COMPLETED FORMS TO THIS 
ADDRESS. SEND TO; Commissioner for PACente» P.O. Box 145D, Ataxandria, VA 22313-1450. 

if you (iced assistance in completing the (em CSH i-eOO-PTO-9199 arwf select option 2. 
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PTO/SB/96 {09-04} 
Approved for us« throujfi 07/31/2006. 0MB 0651-0031 
U.S. Patent Bf)6 Trsctemaric Office; U.S. OePARTMENT OF COMMERCE 
jgeciucMon Act of 1995. no persons are requifod to mspond to a coltgdkjn of information unless it displays 8 vglid QM6 oontrol number. 



STATEMENT UNDER 37 CFR 3.73(b) 

Applicant/Pateot Owner: Howard h. ConyacK. Jr. 



Application No./Patent No.: 09/777,179 



Filed/issue Date: February 2> 2001 



Entitled: SYSTEM ANO METHOD FOR FACILITATING REALTOR-ASSISTED LOAN SHOPPING AND ORtGtNATION 



{H^mB of Assignee) 



(Type Of Assignee, e.g.. corporation, partnership, university, government agency, etc.) 



states that it is: 

1. [7] assignee of the entire right, title, and interest; or 

2. □ an assignee of less than the entire right, title and interest. 

The extent (by percentage) of its ownership interest rs 



in the patent application/patent identified above by virtue of either: 

aIZI An assignment from the invenior{s) of the patent application/patent identified above. The assignment was recorded 

in the United States Patent and Trademark Office at Reel , Frame , or for which a copy 

thereof is attached. 

OR 

B.n A chain of title from the inventor(s), of the patent application/patent identified above, to the current assignee as shown 
betow: 



1. From: 



To: 



The document was recorded in the United States Patent and Trademark Office at 

P^s' ■ Frame or for which a copy thereof is attached. 



2. From: 



To: 



The document was recorded in the United States Patent and Trademark Office at 
Reel . Frame , or for which a copy thereof is attached. 



3. From: 



To: 



The document was recorded in the United States Patent and Trademark Office at 
Peel , Frame ^ , or for which a copy thereof is attached. 

□ Additional documents in the chain of title are listed on a supplemental sheet. 

13 Copies of assignments or other documents in the chain of title are attached. 

[NOTE: A separate copy (he,, a true copy of the original assignment document(s)) must be submitted to Assignment 
Division in accordance with 37 CFR Part 3, if the assignment is to be recorded in the records of the USPTO See 
r^PEP 302.06] 



The undersignedXwhose title 




Signature 

.Howartf H. QQnyf^<^}ii,, 



is authorized to acton behalf of the assignee, 

January 24. 3006 



Date 



(8^) $$7-^959 



Printed or Typed Name 
Vice President of Business Development 



Telephone Number 



Title 



TJjiS Wlledion of infprryvation is required by 37 CFR 3.73(b). The information is required to obtain or retain o l>Gnerrt by the public which is to file (and by the 
USPTO to process) an application. Confidentiality is govemed by 35 U.S.C. 122 and 37 CFR 1.11 and 1.14. This coUection ts estimated to take 12 minutes to 
cotTiplete. including gatherlr^. preparing, and submillino the completed application form to the USPTO. Time will vary depending upon the individual case Any 
comments on the amount of time you require to complete this form and/or syggestlorw for reducing this burden* should be sent to the Chief information Officer 
U.S. Patent and Trademark Office. U.S. Department of Commerce, P.O. Box 1450, Alexandria, VA 22313-1450. DO NOT $5ND FEES OR COMPLeTEiD 
FORMS TO THIS ADDRESS. SEND TO: Commissioner for Patents, P.O. Box 1450. Alaxandrla, VA 22313-1450 



If you need assistance h compfeting the form, cstf 1'-800-PTO-9199 and select option 2. 



LP. COLLATFR AL SErimTTV AArp n.v.ngv Ar,p»ririv^Ary 

NoveJ^V'^im^^^^'^f^ ^^^^'^ ^ PL^^GE AGREEMENT dated as of 
November^ 2004 is made and entered into by and amone WilHam HoeflmQ f"u^.%^l^^\ 
Paul Quinn ("Quinn") and Crystal Pond Capital Partne^^LCf^^t^ p^^^^^^ 
^Lender" or the XPCP Parties") and World^de fIS^I R^i^^S:^^^^^^^ 
Resources" or "Assignee", and together with the CPCP Parties, the "pS') 

Aar.J^^^^^' entered into that certain Settlement 

Ag^ement and Release even date herewith (the "Settlement Agreement") whSdn l^t^ 
togs. Fmancial Resources has agreed to purchase and the CPCP Parties ha^aT^rto^d^^e 
software known as "EhteAgents" including any intellectual pxoperty relatSlmo 

li^a.fil^^^' the Lender has agreed to loan to Assignor $170,000 pursuant to a 

1CS5"T'^'^/''? '''"^ ^^y'"^ by Financial R^our^ n^ch principal 
amount dated of even date herewith (the "Note"); pnncipai 

r.r.u.^ Financial Resources has agreed to assmne the obligations of Elite Mortsaee 

mT . ' ^^^Sage Capital Corporation and MilestoS cSl toe and 

EhteAgents Mortgage Services, Inc. (the "Milestone Note"); ^ ^ 

nartie. t!^T^i^T'"c* ^ ^^^8^°^ the Lender are also 

Note thaTSf !? ^ condition precedent to the Lender making the loan evidenced by the 

h^faLd ^ "-'"^^^ ^ ^« substantially the fomi 

^nt in"^!^^^^' "^"^"^^ • ° *^ '^^^^^Sy Sale Agreement the Assignor has agr^ to 
Sp™" tel Tn"! ^^^'^^^^gy <^ defin5below)1S^ 

J^^T' THEREFORE, in consideration of the mutual covenants and promises set forth 

DEFINITIONS^ 

^^^^^ L P.T^gloirv.Salrrtpp-mi ' lll . Has the meaning set forth in the recitals set forth 
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nuiDNbNid 3aima-idon 
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effect fi^S "^"^ '"^"^ ^ ^""^ to 

accessions ,0. all subsdmiioS^to ^S««o?L"5 p^^^^ 

L P. License Riphts . Any and all past, present or future rights and intere^tc of tv,. 
Assignor or the Lender to eifcrcc »d ^'.^^ ^ ^ ™ 

in..oan^^«,'^SS?S,s*»;Llr:'H^'^^"^'^'^'-'^»^ 

world, wheth^ -SnTui^t SC^SSL^r™'? '^'■^^^^ ^n^ut the"^ 

me ir. colla eral, and the nghts to damages or profits due or accraed arisins out of nr m 
Sr ^ ft.ure'Ugen.en,. dan«ge~ ^^riP 

produei^SS^.?' »ftwa« known as ••Eli,eAg««s", its source code, and any 
LTsSr?a^rcop!^"Sl'tt°™r'^°""'^*'^'"^^^^^ 

in.UedorirsrMCs^^lrp^::,"'''''"''^^^ 

P"™"^ P««n' appUcations, whether United States or foreim that ^. 

forFa^mXR^ orSLi^ZZL'^TA^"?'™^ 

number 60/18001 •! Zi ,k! "™ Shopp ng and Ongmation, beating patent mplication 

Wff77I W S'r.W^?r »PP«e«ion bearing applS„„ Zber 

SSst 1 JtS'^^Se'SS:?^ ''"t '•'"^ " »^ conmry.::^ til 

otherwise transfer or S S^Sv^H.^? T"^'; "^^P^^°^<^« ^^^^^ ^^11 (or license or 
makeandprosecutr^StrSS 

dispositS^a^st'of'^S^^^^ ''''' ^-^^ or other 

>~ ansier 01 any nght, interest, asset or property which constitutes all or any part of 



•d Z£l 
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D^rce?ftf 1^^ ' consequence of the ownership, possession, use or 

prac^<^ of any LP Collateral, and any payment received fiom any insurer or other person or 
entity as a result of ttie destruction or the loss, theft or otiier involuntaiy conveSon of whatever 

PTO. The United States Patent and Trademark Office. 
T^hno^S^. ""^ ""^"^ as ascrib^i » tha. «™ i„ fte U., 

2* GRANT OF S ECURTTV TNTgPfrgT 

A T° ^«^re the payment and performance in fiiU of all of the Secured Obligations the 

coSS frnTi'i^^'Tr^ WAY 'of 

K^KJLA^i i^KAL StCURtTY, all of the LP. Collateral THE LENDFR a cct m>n?c xrr^ 
LIABILITY ARISING IN ANY WAY BY REASON OfItS hSg S^ 

collateral security. wulding such 

REPRESENTATIONS. WARP aivtt is AND mWMANrTg 

h.r f JJl^n'^''" presents, warrants and covenants that, to ttie best of its knowledge and 

^"'5 '"J^?""*^ or used by the Assignor; (ii) no issued patents Z subsS^I 
eaforceabihty of the Patent; (m) to the best of the Assignor's knowledge there is no 

^o^Sll th?.^''"'^-''^^^^^ ''^^^^ P^^^"- to of the Assignor's 

^owledge there ,s no mfongement by the Assignor of the patent rights of others- (v) the 
Assizor IS the sole ^d exclusive owner of the entire and incumbered right ti le and interest 

L^^^L wIa^uh' ""-tT^ ?T encumb«nce?id" ct^ 

including without limitation pledges, assignments, licenses, shop rights and covenantsr^e 
Assignor not to sue third persons, other than the security interest crated by this A^SmenT 

1, *u ^..^^i*'^"' Assignor represents, warrants and covenants that- (i) the Assitmor 

wmt^tTC^'^l ^^"^-^ P^f°- itstlT^d hi en^^^^^ 

will enter into wntten agreements with each of its present and future employees agents 

contamed, (ii) ths Agreement will create in favor of the Lender a valid and perfected first 
LceXXlS^^ '^"^^^ uponmakingthefilinglreS and 

with the PTO no «nth^r;rt;T . , ^ *® ^^^^ of this Agreement or a notice 

eovL^m..^?!' r ^"*^^"^^t'On approval or other action by, and no notice to or filing with, any 

isISS ilie efff 'Tr- '''''' '^'^ '•^"^^ (1 ) for the ^It by Ae 
e3on detv^?H ^^^^^"^ S^^^^ h^^by or for Jie^ 

exercise by the Lender of any of its rights and remedies hereunder. 



"iHinNHMT-i qaTmm>4nM 



4- NO TRANSFFR qr TNroNSig TEjyr AfiRFPMffMrg 

Without the Lender's prior written consent the Assignor will not fa) morteaoe ni.^^p*> 
assign, encumber, grant a securitv intewct in i*^r,cf.. r , ^ ™"B*ge, pledge, 

Colllt^l nr JTtZ - ♦ ^""^y transfer, hcense or alienate any of the LP. 

miarantp^e A„™^ . i *'- trilateral to an affihate, provided that such affiliate (i) 

^wantees Assizor s payment obligations under the Note and (ii) agrees to be bZd hv L 

and condition, of this Agreement and executes all docmnLi Se ss^ to J^^^^^ 
perfect a secunty mterest m the LP. Collateral in favor of Under Any suchL^lm^^^^^ 

to an affiliate shall not release Assignor from its obligiiot:LX\r ^et^^t or 

finally pid J^iXmTT - ""fT '""^^ ^^^^^^^^ ^^^^ ^^^e been 
oth7or right, title or interest in or to any 

hTZftfS^ . ; ^ ? applications or patentable inventions, or become entitled to the 
benefit of any patent application or patent or any reissue, division continuatior ;!^^ 
extension, or continuation-in-nartofanvnftli*^ TP r«iiot^ i ''^.°°""^^on, renewal, 
I P Collateral thp r^r^rrilL Collateral or any improvement on any of the 

L^. collateral the pnjvisions of this Agreement shall automatically apply thereto and the 

^^^^Pr^«y ^ Lender notice thereof in writinr^dLecmr^ ddler to 

A^..J'l .;^"';"^"'g"ttoScheH«le. The Assignor authorizes the Lender to modify^ this 

<»♦ PATENT PROSECUTTOIV 

resnonsfbLv fo/thf '^T""'^' • ^h^" ^^^^ fi^" and complete 

damage, Ti^w^jTcT ^ ^-oHateral and shall hold the Lender harmless from any and all costs 



be incurred or which shall accrue with respect to the Pat^mt a«„»^. 

c<»mcota wiU, ^ applications and ^ Itb^Ce " 

Patent and the I J>. Riehts T&T-^J^n^^^ ! Assignor's own name to enforce the 
assure the Assifflor's Sihl Lw? T 'T- ™' ^™ ^ """y "''^^^ao' to 

long as a« I^^is tSSySlrSSS'U^' " '^■^ » 
risk of liabilltv IT,, A==i™ J tT , such joinder will not suhject any of them to any 

to thir§6 ^ ■ ™* '»^'"'""« '■^=> i™"'^ by l-e Lender pu,^ 

actons (i^.udgSS!^tant^S^^r/r '^^ 

actio„ur"or».tS^S;S™^^^^^ «1« any acti<», norpe^nt any 
or enfOKement of any of flTeSf (SS^ ' ^* """"^ ''^'*'>'' S™" 

in.anllprTlf^SranTSli^^rr'^^^^^ 

the Lend^ u> di^Llf^y^ftc I P Sr^f fm'^""?*^-^ '^""^ '^'snor or 
relan-on thereto (10^1^^ nSt^ *f ^^^^ f "-"^ « 

Collateral). """""""'"""""le^Tofany legal process against any of the I.P. 



RESTRTCrinN ON TB A ItftTO D 



Patent, X'liTr^n^S™ S^^r'^S ^I"' T^"^ ^ 
9icnmbranceorsubM<S,™on^rX?L^fri'^ f /^y.««=l"'^«. assignment, transfer, 

consentsha,.be.e,»inireS^SLtnS.S:S^^^^^ 

*• EVENTS OF nEFAm.T/PBMFnnrc 

"Event JdS^" ^--iW- - «en. of defeul, (an 

of theprincipal of the Note theSSnlN^.'^'' (the "Mate'') shall default in the payment 
Technolosv Sale AmemL «, ? ' ""'^ Pursuant to the I.P. 

cu.peri<^s?^Lyfrrr.c?is7:ntf«'^"''^^*''^*^^ 



(") intentionally omitted; 



90 'd pr;. 
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71a I V. Y ^ , ^^yS' the commencement by the Maker of a voluntary ra^*- nnH^r 

n«*,„„.„„ <• ''^''"'''™<'«P"«'"=*aB(ie&ultiinhe due Observance or 

Remedies Upon Default 

*u • ^P'^"*^®°^^"^enceofanEventofDefaultrefeiTedtom58riiiivv^ 
M ^JT^P^ ^."""t outstanding of. and the accrued and S^ntertst If ^1^^^^^ 

decl^on the WelS^S,^ i?K 'h.''' P^J^We inmediately. and upon any such 

Maker. """™^''®°f™y"«i.aU of which are expressly waived by the 

th= HnM«- .h.iM.™ ^•'"'K <"■ proceeding in law or eouitv as 

Sor^eS^cSsL^TraS^frMt^^^^^^^ 

action or uioceedins .hall k. „,T7; • , * ^ 'omecOon wift any such 

oftS°Norp^*^^rro"^i"'"r^';*=^**">'"'™^^ 
coHectionin^r^rss^-z;;;"^;^^^^^^^^ 



Ct7 : flC^ CRCTP-C^ T -Kin r 
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Rate'-) fton. tt>e datTS-jTch ^^oT^iS^r^ °" half perceat (14.5%) (fl>e "Default 

upon notice by the Lender to t£ Ztt m'^Jtl-^^ ^-ve occurred and be continuing, then 
to the L P. TechnoIoS at s^ forth tn f^ i n\ Assignor's nght, mterest and title with respect 
X . *cuimoiogy as set torth in §7 shall be subject to 610: (ii) the As-sifmnr =h=>ii 

and after ded^cSl fte Lc^^^^^^ ? any mterest which the Assignor may have therein, 
u iici ucuucnng irom the proceeds of sale or other disposition of the I P Collatera] all 

SyS^c wuSl. *'"*f ^ other dispo««on of ™h IJ. (i atoal 

priva^ ^^r^S-^^^^tS '^^^ — -o-i" of ..ch public or 

^- COLLATR1I 4L PROTFrTmiv 
reprj;?Ltt:;:t1/t'lSZ^^1;?^^^^ 

of the Asaifflor (in the sole di^.«^??^^ , ^ "> "am^ » l^t 

act or rem^ Lch S act^T? ™' ^"l?"" """^ated to) do such 

Assignor agies P^n^tl tSde^ tT. °' ""^^ ^ 

Lender in so doing ^ ^ """""^ *° "^'^"^ for any cost or expense incmied by the 



«ayse,ec,i„i.se.olusivedisc,etion)asLA.si;nSrn:;rLwS\^^^^^^ 
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Sr^J ^do^e the Assignor's naaie on all applications, documents, papers and instruments 
nec^sary for the Lender to use any of the I.P. Technology, to practic^ make u^e sXhe I P 
Technology and the inventions disclosed or claimed in of L I P tSS/v L ^ 
issue any ^elusive or nonexclusive license of any of the LP Teclioio^^^^^ 

and deliver any mstruments or documents and do all other acts which the Astionnr ..ki wl^ 
execute and do hereunder. The Assignor hei^by ratifies alSt su^h a^^X 
or cause to be done by virtue hereof, and releases the Lender from clt 
of ^tion or dem^ds ansmg out of or in comiection with any action tLen or ^mS to S?n 
by the Lender imder this power of attorney (except for the Lender's gross nedi^en^ or ^nM 

FURTHER A SSURANCFS, 

regulatory authorities, agencies or offices, such agreements, assignments, documents and 
mstruments. and do such other and further acts and things (hicluS JShoutSS 

appropnate m order to miplement and effect fully the intentions, pmposes and^SS of this 
Agreement, or to assure and confirm to the Lender the grant, perfection SiZioS^ of S^^^^ 
Lender's security interest in any of the LP. Collateral P"°nty of the 

12. TERlVIINATrON 

thi. xJt^ ""'^ i"f, f ^" ^"^^""^^ Obligations have been fmally paid and satisfied in full 
«u Agreement shall termmate and the Lender shall, upon the written r^ uest and Se expen^^^^^ 
of ^e Assignor, execute and deliver to the Assignor all deeds. assigmneSts another 4Snl 

cot;v2rttr :S' W '^. ""^"^^^ ^t^' transfers Ld 

^ ?^ ^ P"^^* Agreement as fully as if this Agreement 

ilZv tw *° "^^P"^^**^" °f ^" 0^ ther;,f which mayhave Se? 

made by the Lender pursuant to the I.P. Technology Sale Agreement, and this A^c^^ 

13- COURSE OFDEALTNfi. 

«nvH.i!^° '"'"^^ Of dealing among the Assignor and the Lender, nor any failure to exercise nor 

Zttir^^TJZt^^t^T ^^"^^ I— ^ pr^'vileg^h^eSS 

^Z!ti Sale Agreement shall operate as a waiver thereof nor shall anv sLle 

nirther exercise thereof or the exercise of any other right, power or privilege. 



sp-.aB S002-0T-Nnr 



14. EXPENSES. 



.u.m.^l expenses, of whatever kind or nature, including the reasonable 

attorneys fees and legal «cpenses incmred by the Lender in connection with CprlSn of 

ct t^Srh^hvl^ T ""'"^ consunnnation ofleSr' 

contemplated hereby or the enforcement hereof, the filing or recording of any documents 

pTese^vhTa^^^^^^^^ 

l^^ff ^ 7! /; or in defending or prosecuting any actions or proceedings 

ansmg out of or related to any of the LP. Collateral, shall be borne and paid by the A^si^o^ 

15. OVERDTir. AMOUNTS- 

DeM S ''^^'^'•^ after judgment, interest at the 

NO ASSUMPTION OF LTARn tr y; INDRMNTFrr attom 

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTATNTPn wrpptxt 
THE LENDER ASSUMES NO LIABILITIES OF -HIE^GNoImT^ 

™SSR^f?^p^r^ THEREIN^^^Ss^O™ANY 
of^W^LL^^L^SZ^^^^^ 

nJciS^n RV^??^^^^ ^ INCLUDING LEGAL FEES, 

INCURRED BY THE LENDER WITH RESPECT TO SUCH LIABILITIES. 

RIGHTS ANn REMEDIES njM ULATTVff 

.uv^l Lender's rights and remedies with respect to the I P Collateral whether ' 

wS^SS i;vi^ • '?f -oa-ing """toed herdS shaU in any 

way derogate fiom any of the nghts or remedies of the Lender contained therein. 

18. NOTlnrs 

Aimem^'.^Sljjit.^'' "■^'^ Or requited to be given piasuant to this 

SSX^rriZ'— ^ '"''"f " ""^^ States re^Led 
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(a) ifto the Assignor, 

Worldwide Financial Resources, Inc. 

557CranburyRd. 

East Brunswick, NJ 08816 

Attention: David Findel 

with a copy to, 

Michael Sirota, Esq. 

Cole, Schotz, Meisel, Fonnan & Leonard PA 
Court Plaza North 
25 Main Street 

Hackensack, New Jersey 07601 

(b) ifto the Lender, 

Crystal Pond Capital Partners, LLC 
335 Old Army Rd. 
Backing Ridge, NJ 07920 
Attention: William Hoefling 

with a copy to, 

William S. Katchen, Esq. 
Duane Morris LLP 
744 Broad St., Suite 1200 
Newark, NJ 07102 

person ^ l-ve ftoi^«i in wiring ,o fte 

nation^lly-taov™ ove^igh' «S^„°S^^:f ^^'"^ 
i9. AMENDIVIF. Vr ANf) WAIVt; !. 

Under M not bo icm^ LZ^TL^JtlT^- f """"^ " S^'^' ^= 
writing and signed bv tiK I ^rt,r i ^ ""Iks stich waiver shall be in 
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-GOVERNTNG T AW: CONSfimt rrj^iSPTrTmis/ 

THIS AGREEMENT IS INTENDED TO TAvr is-DTrcr^ a ^. * 

INSTRUMENT AND SHALL BE mvPRKrJn n^xS?^^ ^ SEALED 

WITH, THE LAWS OF ™ s?Are ^ ACCORDANCE 

APPLICABLE TO CONFUC^S OR C^oSS^^^^ ™^ "^^^ 

the enforcement of this Agreement ^allh^iT I V' "^^'^^^ for 

any federal court silgftS^^^^^^^ 

to service of process iri Z^^^^ non-exclus,vejurisdiction of such court and 

specified in $1 8 The A^a^ i, I ^ at the address 

th^ev^^ysSfro^^^^^^^^^ 

y cn suit or any such court or that such suit is brought in an inconvenient court. 

21. WAIVER OF JURY TRT A T_ 

in ft. preceding sentence ^pZt,^^' " ^ ""S^S"- «> 

normyrepfesentative asenl or attom^^f^' ™''^^snor(i) certifies neither the Under 
that the LLer wlSun^ Z^tl^^t^ ^ «P«se„led. exp,«sly or oflierwise, 

(ii) -"-Pledges fl-a., in;SX^'ST?XI^slT~tTt'^ 
agreements and instniments related thereto tn Jll^^r F ^f^e Agreement and the other 

upcn.»ongo.herthinp..he»Lv^rcrSrs^^K^^^^^ 

22. MlSCRMAVirmtg 

defmeoI'S^^°4rr^^*1^^^^^^ 

shall be binding upon ^,^^1^' ^^^^^^ 
of the Lender Idrr^^veTcc^f^S an^^^ T^' ^^^^ benefit 

conflict between the pZTions of tSkTl "^''^''J^,^^ ^^«"t of any irreconcilable 
terms of this AgreemS 4^00^^^^^^ Agreement and the IP. Technology Sale Agreement, the 
illegal orun^nSTehe^^^^^^^ 

and this Agreement shall be const'lS^d be rnSl^^^^^^^^^^^ "° r^-^ "^^^^ 
unenforceable term had not been Sdid herdn ^^it 

of this Agreemcait. ^''^^^ acknowledges receipt of a copy 

above v^tt™' ^Hreement has been executed as of the day and year first 



Wordwide Financial Resources, Inc 
By: ^ 



"^SepBavid Findef 
Title: Chief Executive Officer 



^1 'd ££i 
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STATE OF NEW JERSEY v.iu^uwi.M)r,MF,NT 

COUNTY OF SSSSXVvC^^Jti?^^ 

Before me, the undersigned, this \ \ day of November, 2004 oersonallv 
^J^peared kno>vn to me to be the , and thiHi; as Lh officer, s^^ lS^^^^ 
the foregoing mstmment, acknowledged the execution of the same to be hi frS^.?^d de3 
mdmdually and as such officer, and the free act and deed of said corporation 



In Witness Whereof; I hereunto set my hand 




Notary Public 
My Commission Expires: 



SETTLEMENT AGREEMENT AND RELEASE 

THIS SETTLEMENT AGREEMENT (the "Settlement Agreement*' or **Agreement'0, dated as 
of November ft^ 2004 (the "Settlement Date") is made and entered into by and among William 
Hoefling CTHoefling^O, Paul Quinn C'Quinn") and Crystal Pond Capital Partners, LLC ("Crystal 
Pond'*) (coUectively, the "CPCP Parties") and Worldwide Financial Resources, Inc* ("Financial 
Resources"), Financial Resources, LX-C*, Financial Resources New Jersey, Mc, Financial 
Resources of New York, Inc., U.S. Mortgage Capital, David Findel, Norman Koenigsberg 
(collectively, the "Worldwide Parties*', and together with the CPCP Parties, the 'Tarties"), 
Howard Conyack ("Conyack") and Allen Pollack (^ToUack"). 

WITNESSETH: 

WHEREAS, on or about September 8, 2004, Ohio Savings Bank N.A,, commenced an action 
by filing a complaint against, among others, the Worldwide Parties in the United Stales District 
Court for the District of New Jersey captioned Ohio Savings Bank N,A,. v. Worldwide Financial 
Resources. Inc.. et al.. Case No. 04-4324 (DMC) (the '"District Court Action"); 

WHEREAS, on or about September 27, 2004, Hoefling filed a motion to intervene as a party- 
plaintiff in the District Court Action, which motion the Worldwide Parties have opposed and is 
now pending; 

WHEREAS, on or about Sqjtember 27, 2004, the Worldwide Parties commenced an action 
against Hoefling and Quinn in the Superior Court of New Jersey, Middlesex County, Chancery 
Division (the "State Court**) captioned Worldwide Financial Resources, Inc.. et al., v. William 
Hoefling and Paul Quinn. Case No, C-000235-04 (the "State Court Action", together with the 
District Court Action, the "Litigation"); 

WHEREAS, on or about October 8, 2004, Hoefling and Quinn filed an answer, counterclaim 
and third-party complaint against, among others, the Worldwide Parties in the State Court 
Action; 

WHERE AS, the Parties generally deny the claims of the other and deny any liability or 
wrongdoing whatsoever; however, the Parties wish to amicably resolve all issues relating to the 
Litigation in. order to avoid the costs associated with lengthy litigation. 

NOW, THEREFORE, in consideration of the mutual covenants and promises set forth 
herein, and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Parties hereto, intending to be legally bound, hereby agree as follows: 

1. Settlement Amount and Terms , 

(a) The CPCP Parties shall receive the sum of $450,000 in cash from 
Stephen Koenigsberg and David Findel, within one (1) business day of the Settlement 
Date. 

(b) Financial Resources shall issue a negotiable Promissory Note to 
Crystal Pond in the principal sum of $50,000.00, which note shall be payable without 
interest in twenty-four (24) equal monthly installments of $2,083.33, with the first 
payment due on January 15, 2005. 
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(c) upon the Settlement Date, the parties shall file stipulations of 
dismissal with prejudice, withdraw with prejudice any pendmg actions/motions in the 
pendmg Litigation and obtain the appropriate order of dismissal of the State Court Action 
pursuant to the New Jersey Court Rules; provided however, that notwithstanding 
dismissal with prejudice of the Litigation, claims arising under (i) this Settlement 
Agreement and (ii) the I.P. Technology Sale Agreement (as defined below) shall not be 
released or otherwise discharged and no party to this Settlement Agreement shall invoke 
the doctrine of issue preclusion, collateral estoppel, res judicata or any similar doctrine in 
defense of an action commenced after execution of this Settlement Agreement based on 
claims arising under this Settlement Agreement. Further, the order dismissing the 
Litigation shall provide that any claims arising under this Settlement Agreement shall be 
subject to all applicable rights and defenses of the other party to the Agreement. 

2- . Sale of the IP. Technolopv. As part ofthis Settlement Agreement, the 
CPCP Parties agree to sell, and Financial Resources agrees to purchase, the software 
known as "EliteAgents", its source code, and any products, processes, trade secrets, and 
documentation related thereto, mcluding but not limited to any software and copies or 
derivatives thereof as same may have been, changed modified, improved or interfaced 
(collectively, hereinafter referred to as the "LP. Technology*'). The Parties will negotiate 
the definitive terms and conditions of an intellectual property purchase and sale 
agreement (the "LP. Technology Sale Agreement"), but the following is a general outline 
of the principle terras and conditions that will be set forth m the LP. Technology Sale 
Agreement. 

(a) Purchase Price. The purchase price for the LP. Technology shall 
be $170,000, which amount shall be paid by a Negotiable Promissory Note (the "LP. Sale 
Note") issued to Crystal Pond by Financial Resources. 

0>) Tenns of th e LP. Sale Note . The principal amount of the LP. Sale 
Note shall be $ 170.000. The LP. Sale Note shall be payable without interest in forty- 
eight (48) equal monthly instalhnents in the amount of $3,541.67, with the first monthly 
payment due on January 15, 2005, 

Purchase Money Security Interest . Financial Resources shall grant 
Crystal Pond or its assignee a first priority perfected purchase money security interest in 
the LP. Technology, including without limitation, a security interest in flie "EliteAgents" 
patent application. The purchase money security interest shall remain in place until such 
time as Financial Resources' has fiiUy and indefeasibly satisfied its obligations under the 
LP. Sale Note. Further, the Worldwide Parties agree that they will execute all documents 
and instruments and take all steps necessary to effectuate the granting of said purchase 
money security interest in the LP. Technology to Crystal Pond, including, without 
limitation, executing a purchase money security agreement. 

(d) Financial Resources shall assume the obligations of Elite Mortgage 
Capital Corporation, an affiliate of Crystal Pond, under that certain Promissory Note 
dated December 1, 2003, between Elite Mortgage Capital Corporation and Milestone 
Capital, Inc. and EliteAgents Mortgage Services, Inc. 
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XT u oo&l Technology Sale Agreement Shall occur on 

November 9. 2004, or as soon thereafter as is practicable, at the offices of the CPCP 
Parties ^counsel, Duane Morris LLP or, with the mutual consent of the Parties hereto by 



WrsrU^A P i? ^^"'^''^ "^^^'^"^ Technology Sale Agreement, the 

Worldwide Parties agree to maintain the status quo with respect to the LP. Technology. 

p,„,.t . Efl^e by Worldwide Parties. The Worldwide Parties, Conyack and 
Pollack hereby discharge acquit, release, remise, and give up any and all claims, rights 
interests and remedies which they may have against the CPCP Parties and their ag^^s ' 
and aU attorneys, mcluding Duane Morris LLP (collectively, the "CPCP Released 
Parties ), mc uding aU actions, causes of action, suits, debts, dues, sums of money 
accounts, reckomngs, bonds, bills, specialties, covenants, contracts, conUovei^ies 
TZT^^r'^T' I"^"""""'' *^^P^^' damages, judgments, extents, executions, 
c W f^t r "^"^"^^^f 1^^' ^^ty «iuity, claims for non feasance 
claims for malfeasance, clamis for negligence, claims for ftaud, claims for breach of 

f?^T?l" ?^ ^'*"!!^^' °' '''^^'^> party claims, claims based on joint and 

i w ""^^^ '^^^^ *° ™les, regulations, or otherwise 

which the Worldwide Parties may have, ever had. now have, or hereafter can, 2™ 
may have, for upon or by reason of any matter, cause, or thing whatsoever, from the 
begummg of the world to the Settlement Date, including, but not limited to, any claim 
that was or could have been asserted in the Litigation (the ^Worldwide Claims^ Hiis 
release shall be binding upon the Worldwide Parties, Conyack and Pollack and tfieir 
successors and assigns and extends to the Worldwide Claims each now has or hereafter 
cari, shall or may have, for. upon, or by reason of any matter, cause or thing whatsoever 
mcludmg, but not limited to any claim that was or could have been asserted in the ' 
Litigauon, from the beginning of the world to the Settlement Date. Nothing herein shall 

A^Z^f. "^"^^ "^"J^l^^ ^^^8 this Settlement 

Agreement or under the LP. Technology Sale Agreement. 

4. Relgasgby CPCP Parties. The CPCP Parties hereby discharge, acquit 
re ease remise, and give up any and all claims, rights, interests (including ^y equity 
interests If any held by them in Financial Resources) and ranedies which they may have 
agamst the Worldwide Parties. Conyack. Pollack, and their successors, assigns^S 
attomeys and accomitants (collectively, the "Worldwide Released Parties'*) frx^m all 
acnoi^ causes of action, suits, debts, dues, sums of money, accounts, reckonings, bonds, 
biUs, specialties, covenants, contracts, controversies, agreements, promises, variances 
frespasses, damages, judgments, extents, executions, claims, and demands whatsoever in 

tS Sv ^ t'^' ""'"^^ ^^"^^^ ^""'y- ^^"'^ble or otherwise, 

S^l. T' ™f ^"'"^ '^"'^ «^^'^ity' elated to any 

1 w ' ^r-T"^: regulations, or olherwise, which the CPCP Parties may have agaii^t 
he Worldwide Relied Parties, the CPCP Parties ever had. now have, or^ere^S. 
snail, or may have, for, upon or by reason of any matter, cause, or thing whatsoever from 
he begmning of the world to the Settlement Date, including, but not li^itS to 
that was or could have been asserted in the Litigation (collectively, the "CPCP Claims"). 
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extends to the CPCP Claims each now has or hereafter can, shall or may have, for upon 
or by reason of any matter, cause or thing whatsoever, including, but not limited to 4 
tZTZ'f been asserted in the Litigation, from the be^~?£' 

? J^? ? ^ Settlement Date. Nothing herein shall be constnSd to Release the 
IrlTr'^T'^.^r^!'' obligations arising under (i) this SettlemS A^eem^t S) 

^^i . ru °^ Agreement or; (iv) the Purchase Money Security 

Agreement to be executed m comiection with the LP. Technology Sale A^-eement 

com.mL.. .f^^^^^frr- . ^ Settlement Agreement constitutes a 

compromise of diluted claims and that the payment and provision of consideration by or 
on behalf of any of ttie Parties shall not be construed as an admission of guilt andTabiUty 
by any party. This Settlement Agreement shall not be admissible in any Stio^S Tin 
JZ^ f .^ri"*^ wrongdoing or liability by any party hereto regardless of whether 
either of the Parties is a party to that action. 

Parties L th£^^^^^^^' f^"* Setflement Agreement forward, all 

Parties and then- attorneys and other representatives, agents and employees of any of 

Sntl^f^ "^^'^'"^^^^ Settlement Agreement confidential and 

shall not disclose any term or condition of this settlement except as ordered by a Court of 
competent jurisdiction or except by peimission expressly granted in writing by the other 
party This provision may be enforced by immediate injunctive reUef and such other 
nf thl^^f A '^being understood and agreed by both parties that disclosure 

of the terms and conditions of this settlement will or could expose each other to an 
immechate nsk of iir^aiable injury. In the event that the Parties are subject to any court 
proceeding m which disclosure of any teim or condition of this settlement is sought, then 
tiiey sl^U give the other party hereto reasonable notice of such Court proceeding so that 

'° P^°*^^* «eht to nondisclosure of the 

terms and conditions of this settlement. 

7. V pluntariness . The Parties represent and agree that they Mly understand 
the terms of this Settlement Agreement and enter into this Settlement Agreement 
vohmtanly without any coercion or duress on the part of any person or entity The 

A^l^!."°* '^iT^ f representation or warranty in entering into this Settlement 
Agreement except for those set forth herein. 

V^^ represent and agree that they were given adequate time 
to consider a imphcations of this Settiement Agreement prior to entering into it. and to 
and ha^ dSo ^^"^ ^"^""^ of whomever they deemed appropriate, 

9. Couns el. The Parties represent and agree that they consulted with their 
own respective attorneys, or have voluntarily declined to retain and consult attonieys 
before sigmng this Settlement Agreement. ' 
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10. Sip^ittss. This Settlement Agreement may be executed in several 
coumeiparts, each of which shall be an original, so that all of which, tSen toSr shall 
constinite one and the same instrument. Signatures may be obtained by Sle ^id^^^ 
such signature shall be considered as original. " oy lacsimiie and any 

hefniJl' ?Pr^'-^*^^'''°**^*^yP«^°^*»s Settlements^ 
law, such tmdmg shall not mvalidate any other part hereof 

12. AB pHoableLaw . The procedural and substantive rights, liabilities and 
m accordance with the laws ofthe State of New Jersey. onsmiea 
a«v .Jl .^^"-^^'^"^^;;^fn.ims . The Parties represent they have not assigned 

th.tt>, ""^^P^es executing this Settlement Agreement represent 

that they are authonzed to enter into this Settlement Agreement and to sign saSe 
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ACKNOWLED GED AND Ar.nvvn 
Crystal Pond Capital Partnere, LLC 




Worldwide Financial Resources, Inc. 



By: David Findel 
Financial Resources, L.L.C. 

By: David Findel ' ~ 

Financial Resources New Jersey, Inc. 



By: David Findel 

Financial Resources of New York, Inc. 



By: David Findel 
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'L!S^,^JS?f "^'^ ™ Senlemen. A^^^ «.d Release 



on the date set forth above 
ACKNOWLEDGED AND AfiRff Fn 

Crystal Pond Capital Partners, LLC 



By: WiUiamH.Hoefling 



William H. Hoefling, individually 



Paul Quinn, individually 



Worldwide Financial Resources, Inc. 



David FindeT 



Financial Resources, LX.C. 




Financial Resources New Jersey, Inc. 




By: David FmHe 
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RECORDING REQUESTED BY: 



WHEN RECORDED RETURN TO: 

NOTICE OF COLLATERAL SECURITY AND PLEDGE AGREEMENT 

NovmW 7'7(^^d- '^f"'^ Agreement b made a. of 

™ ''y ^''"'g WilUam Hoefling ("Hoeflmg") Paul 

Re.™.es"o.sSerrr?p??t:^.^i^^^^^^ 

The parties hereto agree as follows: 

reissue stemming from the Z^t appZSn" KS.™' " 

consistent ^th its oS^Ti'^, r f """'^ Aasignor's business 

encumS^^^lfe^rf^ to^"^ r^^ r"^^^''- ^''"8^- "^^'8"' 

enter into agr^m^mTfe e^l^ ' ^ "''^^ ™ W 

Assignor-s obSr™t SS^t'c^rS^TpXr LtV^ "^^^^^ 
other financing agreement between ftTpa^ht. " 

This NOTICE OF COLLATERAL SECURITY AND Pr FnrF 4 r-oc>=»,cxv,. • 
not a complete summary of the a»iY.«„™f . j 7^ PLEDGE AGREEMENT is 

statement of the .eTL c^d^t^r^.^^",^^'^'? T"' ' 
■S^,^''''' *^ «-em- ™^ agreem™';^;^ «ecuted 

year fraSl™'*"''"=^~'-'''-™-of the day and 
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Crystal Pond Capital Partners, LLC 




Worldwide Financial Resources, Inc. 
By: 



CERTIFICATE OF ACKNOWLEDGMENT 

STATE OF NEW JERSEY 



COUNTY OF ESSEX 

appearf/^T undersigned, this day o f ^ 2004 personally 

such otticer signer and sealer of the foregoing instrument, acknowledged the execution 

In Witness Whereof; I hereunto set my hand. 



My-Commission Expires? ^r^st^^^ — 
CERTIFICATE OF ACKNOWLEDGMENT 
STATE OF NEW JERSEY 
COUNTY OF ESSEX 

appeare^/ ?Tr' ""^^-'^^^^^^it-^ day of y^.^^, , 2004 personally 
appeared f^u^ _ and that he as, signer and sealer of the foregoine 

SSy '''' ''""'^'^ '^^'^^^"^^ '''' dTed 

In Witness Whereof; I hereunto set my hand. 



MyjComfflttSbion Expires: — - j^A */-^,L 
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CERTIFICATE OF ACKNOWLEDGMENT 
STATE OF NEW JERSEY 

COUNTY OF ESSEX 

appeared^'" T ^ o f^^-^^^ 2004 personally 

appeared , and that he as, signer aJ^d sealer of the fore^oma 

In Witness Whereof; I hereunto set my hand. 



'Not a t y Public ^f^tt^- *t-- 

M^LCo aimiasion Expii ' e s: ^^ft. AJt^^en^ 

CERTIFICATE OF ACKNOWLEDGMENT 

STATE OF NEW JERSEY 
COUNTY OF ESSEX 

appeare^d'^"'' "ndersi^ed, this day of 2004 personally 

appeared ^ _ kn^^ and that he as 

rftl^Tto^^^^^^^^^ 1?^ instrument, acknowledged the execuL 

alfd^dTf Sid^o^^^^^^^^^^^ ^"'^^^'"^"^ fr- 

In Witness Whereof; I hereunto set my hand. 



Notary Public 

My Comnnission Expires: 



NV^65722.4 
92 "d Z£L 



T c • aoi oo^ocP-Oi T _K in r 



Crystal Pond Capital Partners, LLC 



By: 



Paul Quinn 



William Hoefling 



Worldwide Financial Resources, Inc. 
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CERTIFICATE OF ACKNOWLEDGMENT 
STATE OF NEW JERSEY 
COUNTY OF ESSEX 

Before me, the undersigned, this \\ day o fV^c>40^x 2004 personally 

appeared "\>ft>tg:> 9•\^l^^L known to me to be the Q,\:^o , and that he as 

such officer^ signer and sealer of the foregoing instrument, acknowledged the execution 
of the same to be his free act and deed individually and as such officer, and the free act 
and deed of said corporation. 

In Witness Whereof; I hereunto set my ham 

Notary Public 

My Commission Expires: i^^^^ 
CERTIFICATE OF ACKNOWLEDQMENT 

STATE OF NEW JERSEY 
COUNTY OF ESSEX 

Before me, the undersigned, this day of , 2004 personally 

appeared and that he as, signer and sealer of the foregoing 

instrument, acknowledged the execution of the same to be his free act and deed 
individually. 

In Witness Whereof; I hereunto set my hand* 




Notary Public 

My Commission Expires: 
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